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liliiiiilllllllll 

Re: . Shieldalloy Metallurjgical Corporation Superfiind Site 
Newfield, New Jersey 
CERCLA Section 104(e) Information Request 

Dear Mr. Sundram: I 

This law firni acts as legal coxmsel to Shieldalloy Metallurgical Cbrpo^^ 
(• • Shieldalioy"). On May 7,2007, Shieldalloy received a CERGLA'S€ction 104(e); 
Information Request [42 U.S.C. § 9604(e)] dated May 1,2007 jfrom the Office of } 
Regional Counsel, Regipn 2, Uhited States Environmeiitai Protecti 
requesting information regarding the Shieldalloy Superfund Site in Newfield (the "Site"). 
The request asked Shieldalloy to provide its responses within 21 days of its receipt lof that 
letter, which is May 28, 2007. 

In the letter, EPA states that it "hias spent public funds and intends to spend 
additional public funds necessary tb control releases or threatened releases at the Site." 
EPA further states that it needs the infprmation from Shieldalloy conta:ined in the request 
"in order to faciHtate this," presumably referencing the response costs described in the 
prior quote.' I am writing as a follow up to our telephone confereifices of May 9 and 15, 
2007 regarding this information request. 

This letter is without prejudice to all ofShieldalloy's rights. Shieldalioy notes that it has been 
voluntarily implementing the remedy at the Site pursuant to a February 2006 Administratiye Consent Qrder 
("ACO") with the New Jersey Department of Environmental Protection ('^JDEP"), which EPA jias 
approved, and"it is not aware of any allegation or deterniination by EPA or the NJt)EP that it has ;iiot 
satisfactorily carried out the ACO or any of its other responsibilities at the Site. Norhas'SMeldalloy 
claimed an inability to carry out or conplete the remedy or an inability to pay any cost recovery claim. In 
fact, as the EPA is aware, Shieldalloy recently entered into a contractual arrangement with TRC 
Con:q>anies, Inc. ("TRC") to take over the majority of the remedial activities at the Site, which was the 
main piupdse of the Februa;ry 2006 ACO. Among other provisions, and with EPA's ,and l^IjpEP's 
approval, that ACO confirmed the placement by Shieldalioy and TRC of an initial remediation funding 
source in the amount $13,500,000; In'any event, despite EPA's statement in the Section l.P4(e) request that 
it has spent and intends to spend public funds at the site, Shieldalloy has not received fironii EPA a written 
demand for payment of a "specified amount" of response costs, as required by Section lOĴ a) of CERCLA -
f42 -U.S.C. § 9607(a)] as a precondition to the accrual of interest. Therefore, Shieldalloy respectfiiliy 
questions both the relevance of the information request and the tiriiing of its issuance. 
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First, Shieldalloy respectfully requests an initial two (2) week extension of the 
original due date in which to respond to the infoimation request. If granted, this 
extension would change the reply date to June 11, 2007.̂  The reasons for this request are 
as follows: 

(1) As discussed below, Shieldalioy is awaiting receipt ofa data padEage from the 
EPA describing the nature and amount of response costs incurred by the agency tp 
wWch the information request relates. Our understanding is EPA will be 
producing the current SCORPIOS (Superifimd Cost Recovery'Package Imaging 
and On-Line System) report for the Site. This is not to say that there may not be 
issues with EPA's cost recovery items once we have this information. In that 
regard, Shieldalloy must also respectfully reserve its rights.^ Howeyer, our 
receipt of the SCORPIOS report may enable.EPA and Shieldalloy to resplye these 
response cost claims in a mutually satisfactory manner. If so,"Shieldalloy believes 
that would make its reply to the mformation request nioot or Uhheceissary and it 
may also allow EPA to avoid expending eveii more resPiirces ^ for which we 
assume Shieldalloy would also be billed - in reviewing Shieldalloy's reply. 

(2) Shieldalloy also needs more time to locatie and gather the information sought in 
the infprmation request. As ybti know, the request is broadly worded and is 
primarily focused on firiancial infonnation. This kiiid of iriformation is not as 
readily available as might be imagined. To the extent it even exists, some of it . 
may be in the hands.of third parties, such as the company's accountants or other 
financial professionals. Some of it may also be archived or stored in locations or 
formats making it difficuh to extract the particular inforniation sought by EPA. 
Additionally, all informatiori mtist be carefiiliy examined for accuracy, 
completeness, relevancy and responsiveness, as well as being reviewed for 
privilege and to segregate any confidential components, before production. All of 
this will take some time. 

^ Shieldalloy reserves the right to request additional time to respond to the information request 
should it be unable to conplete its response in an initial two week extension. 

^ For exaiiple, some of EPA's clainK may have been released by Shieldalloy's bankruptcy 
discharge, discussed further below. Other potential issues include whether some or all of EPA's claims are 
time bari-ed by CERCLA's limitations provisions, and whether EPA's apparent failure to make a written 
demand for cost recovery in a "specified amount" precludes accrual of intierest under CERCLA Section 
107(a). 

PR\5I0767\2 
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Second, this letter confirms my request in our May 9* conversation, as reiterated 
in our May 15* conversation, for EPA to provide the SCORPIOS report for the Site. It is 
my understanding that EPA has agreed to provide this informatibn and that we will' 
shortly be receiving it. I thank you for your cooperation. ' 

" Third, in our May 15* conversation, you asked me to provide information 
pertaining to Shieldalloy's bankruptcy, which wais a voluntary Chapter 11 reorganization. 
Shieldalloy's bankruptcy was jointly administered with the volimtary petition of its 
corporate parent, Metallurg, Inc. ("Metalliirg"). I am now attaching a copy of the 
Settlement Agreement Of Envirpnmental Claims Ahd Issues By And Between The 
Debtors And The United States Of America And The State OfNew Jersey pertaining to 
the joint Shieldalloy and Metallurg bankruptcies. This Settleriient Agreement was'lodged 
with the United States Bankruptcy Court for the Southem District ofNew York on-
February 6,1997. See 62 Fed. Reg. 32 (February 18,1997). It was subsequently | 
approved by Uriited States Bankruptcy Judge Jaines F. Garrity, Jr. on March 26,1997. 
The Final Order approving the settlement was entered by the Coiirt sometime in April 
1997, based on our understanding/ 

As you can see from the attached Agreement, among other things, this settlement 
resplved all of EPA's claims for prepetition (i.e.. before Septeniber 2,1993) and 
postpetition (i.e.. on and after September 2,1993) resppnse costs as to Shieldalloy 
pertaining to the Newfield Site. See Paragraphs 7(a) and (b); see also Paragraphs u. and 
V. of the "Definitions" , section defining "prepetition" and "postpetition." HPwCver, any ' 
of EPA's post-confirmation resporise costs were not settled or released as to Shieldalloy, 
but this exception applied only to Shieldallby. See Piaragraph 38. With regard to 
Metallurg, it has no.present or fiiture. responsibility for any such costs because the United 
States and NJDEP expressly consented to its receiving a fiill discharge pursuant to 
Section 1141(d) of the Bankruptcy Code [11 U.S.C. gll41(d)l.^ See Paragraph 47; see . 
also Paragraph 53. 

"* The date of the Final Order is not precise. We believe it occuired in April 1997. Shieldalloy ;is 
attenqjting to obtain a copy of the Final Order and we will foryyard it when it is located. 

^ 11 U.S.C. S1141fd)fl)fA) of the Banloiiptcv Code provides that, except as to certain exceptions 
not now applicable, the confirmation of a reorganization plan discharges the diebtor from "any debt that 
arose before the date of such confirmation.... ". In the case of a release or threatened release of a 
hazardous substance occurring before a bankruptcy petition has been filed, the Second Circuit has held that 
a Chapter 11 discharge absolves the debtor bf all liability for both EPA's response costs incurred before.the 
date of cbnfirmation and costs to be incurred in the future, even if EPA has no way to quantify or predict 
what its future response costs maybe. In re Chateatieav Corp.. 944 F.5d 997, 1006-07 (2d Cir. 1991). The 
Shieldalloy/ Metallurg bankruptcy was filed ahd administered in the Southem Disfrict ofNew York. 
Therefore. Chateaugav is binding precedent in this matter. 

PRVSI0767\2 
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The settlement was conditioned upon the government's publishing nbtice of the 
settlement in the Federal Register and sbliciting public comment under Section 122(i) pf 
CERCLA. The United States also reserved the right to withdraw from the settlement 
following public comment. See Paragraph 63. Notice was published in the Federal 
Register on February 18,1997. See 62 Fed. Reg. 32. After a 30 day.public comment 
period, the United States did not withdraw its consent. 

The preceding information estabUshes that: (1) No claim iexists, or legally can 
exist, for EPA's response costs from Shieldalloy to the extent tiiose costs were incurred 
on or before the Bankruptcy Court's confirmation ofShieldalloy's bankruptcy settlement 
in or about April 1997; and (2) No claim exists, or legally can exist, for EPA's response 
costs of any kind as to Metallurg, Shieldalloy's parerit corporatibn. 

I thank you in advance for your anticipated cooperation. Please feel free to 
contact me if you have any questions or problems. 

m 
Very truly yours, 

Marty M. Ju 

End. 

Cc: David J. White, Ph D., HSE Director, SMC 
Hoy E. Frakes, Jr., Senior Vice President, SMC 
Pamela J. Bradway, Controller, SMC 

, David R. Smith, Envirorimental Manager, SMC 

PR\5107«7\2 



tJNlTED STik!lEiS lANiOlUPTCnr COURT 
SOUTHEjyf DISTRICSf NEW YC>RK 

In re ,• 

METALLURG, INC. and 
SHIELDALLOY METALLURGICAL 
CORPORATION. 

DebtorlB. 

Chapter 11 

NOB. 93 B 44]4€& (jL6^ 
93 B 44469 (JLG) 

(Jointly Administered;) 

SBTTLBMBNT A6RBBMBNT OF SNVZBl̂ lMBIItAL CXAIMS 
AND ISSUES BY AND BETWEEN TBE DEBTORS AND TBB 

tONTTED STATES OP AMERICA AND TSS STATR OF NBW JBRSBY 

WHEREAS Metallurg, Inc., ("Metallurg"), a New York 

corporatibn, and Shieldallqy Metallurgical Corporation 

, (•Shieldalloy"),•a New Ybrk cbrpbration (cpllectivaly, tbe ' 

•Debtors"), filed with the United. States' Bankruptcy Court for tiie' 

Southem District of New York (the 'Court") volxmtary petitions • 

for relief under Title l l of the United'States Code (the 

"Bankruptcy Code") bn. Septeniber 2, • 1993 (the "Petitibn Date•) ' 

(collectively, the "Chapter 11 Cases"). - , 

WHEREAS the State of New Jersey ("New Jersey"), on 

behalf of the New Jeirsey Department of Boy-ironnental Protection 

("NJDEP"), filed Proofs of Claiins numbered 91, 96, 357 and 358, ' 

respectively (the "New Jersey Proofs of Claim"), in the Chapter 

11 Cases on or about August 12, 1994, alleging, inter AHA, 

l i a b i l i t y of the Debtors to New Jersey under the New Jersey Spill 

Corrpensation and Control Act, N.J.S.A. 58:10-giJJL-̂ Jt-fi£a 

NTrsSS ... ; \40\63U0\0003\180\AOtll22<H. .tZ4 
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( "Spill Ac:t̂ ) , ^id the ConiiriehiBhsiye Environntehti^ 

Compensation and Liabi l i ty Act of 1980, as amended, 42 U.S.C. § 

'•96M-£i S£Sl:^:-

?WiSE3«^ 

Claim, ijifcfii alia# that the Debtors were jointly ahd; severiailiy 

liable for response costs ihcuarred and' to l>e incurred by Nêw 

Jersey in the course of responding to releases and threatexied 

releases of hazardoiis substances into the environment-

WHEREAS the United States of America (the "United f 

States"), on behalf of the United States Environmental Protection 

Agency ("'EPA"),' the United States Department of the Interior ' ̂  i 

("DOI"), and the United States Nuclear Regulatory Commission -

("NRO , filed proofs of claim in the Chapter l l Cases oh oi: 

about August 14, 1994 (the "Federal Proofs of Claim"), alleging. 

InCfiT alia, liability of the Debtors to the United States under 

the Comprehensive Environmental Response, Condensation and 

Liaiility Act of 1980, as amended,. 42 U.S.C. 5 9601 sL seq-

{"CERCLA"), the Resource Ccoiservatioh and Recovery Act, as. 

amended, 42 U.S.C, S 6901 Bta- ("RCRA") and the Atomic Energy 

Act of 1974, as amended, 42 U.S.C. S 2011 £t <the "Atomic • 

Energy Act"). 

WHEREAS the United States alleged in the Federal Proofs 

of Claim, in ŝtJi Alia, that the Debtors were jointly and severally 

liable for responsê  costs incurred and to be incurred by. the" 

United States in the course of responding to releases and 

irrses,.. :\«0\43U0\00(>3\ie0\A«ltN22«l .22J 



• threatened releases of ha.zardou8 BubBtances into the environment 

'fpomiieej^ . • 

WHEREAS on or about February 18, 1994, the United 

States of America, through its Department of Treasury, Internal 

Revenue Service (the "IRS"), filed a Proof of Claim against 

Metallurg on accbunt of due and owing, but unpaid, federal • 

witthholding. Federal Insurance Cont-ribution Act • ("PICA") and .' 

income'tax liabilities, together with prepetition interest and 

penalties accruing thereon> In the total amoxant of $9,742,894.69 

|the-"̂ iRSr :Prepetltion̂ Glaim»̂ ):..' ^ 

WHEREAS. Metallurg ia entitled to an income tax ref und 

from the United States for tbe 1989 tax year in the total amount 

of $723,714 (the "Tax Refund Amount")v 

WHEREAS the Tax Refund Amoxint consist of two 

components; (1) $594,249 owed to Metallurg for the 1989 Tax Year, 

and (2) $129,465 owed to Frankel Metal Co., a non-debtor 

subsidiary of Metallurg, for the tax period ending July 31, 1989 

which amount shall be paid to Metallurg. 

WHEREAS after a review of the IRS Prepetition Claim, 

the IRS has determined that Metallurg is indebted to the United 

Statea on account of prepetition federal tax liabilities in the 

;tbtal, amount of $105,847.00 , (the "Tax Amount Due"). ' 

WHEREAS unless the autonatlc stay izt^osed by Section • 

362 (a) (7) of the BanJcruptcy Cocie i s modified to permit the 

NYFSOS... :N«0\fi91«0\0003\lM\AC»M22M .22J 



Croyer̂ meht t.o offset the Tax Refund Junouat against the Anpunt 

Due, the Ujiited states ntâ  nbt eif?fectu^fe stich a setoff . 

WHEREAS the United States and Metallurg have agreed 

that^ subject to the Cptiix's approx the USiited States wi l l 

offset the Tax Refxind Amount against the Tax Amoxint Due. 

WHEREAS as a result of such setoff, the D^tore' 

;ipirepetitlon fedierat' tax l iabl i i t i i^s .shall bê  Batls^ifed'ln' f̂̂ l̂-, 

and the principal amount of • the Tax Refund Amount shall be .' 

reduced to $618,367 (the "Net Tax Refund Amount") » 

WHEREAS Metallurg owns a l l of the outstanding etock of 

Shieldalloy. 

WHEREAS Shieldalloy owns and operates a metal alloy and 

spiecialty sietals mantifactufing fac i l i ty located in Newfield, New 

Jersey (the "Newfield site"). 

•: WHEREAS on October 5, 1988, li>cbtors aiid the NJDEP 

entered into an AkSminis trat ive Consent Order which, as amended in 

August 1989 and September 1952, requires the; cleanup and/or 

remediation of hazardous substances and pollutants Jcnown or• 

subsequently discovered at the Newfield s i te . 

WHEREAS Shieldalloy owns and operates a metal alloy and 

• . • • • . • - • ̂ ... . ̂  
specialty metals manufacturing facility in Cambridge, Ohio (the 

"Cambridge* site"). 

WHEREAS in the absence of this Settlement Agreement, 

t'he Debtors would haye objected to the New Jersey Proofs of . 

Claim. 



, -̂ WHEIiEAS the Debtors and New Jersey desire to resolve ' 

the '̂ iev̂ -:0:<i7::9eY Proofs of Giaim iacluding certain alleged 

environmental liabilities of the Debtors and the astount of 

financial assurances to he posted by the Debtors in connection 

with the Newfield site. 

WHEREAS in the absence of this Settlement Agreement, •, 

the Debtors would have objected to the Federal Proofs of Claim, 

WHEREAS the Debtors and the United States desire to 

resolve the Federal Proofs of Claim, including certain alleged 

environmental liabilities of the Debtors and - the amount of ;,. • -̂'̂  

financial assurances to be posted by the Debtors in.cormection ; 

:with • the? jSfewfi;̂  

WHEREAS in exchange for JShieldaLlioy* s agreement to pbst 

certain financial assurance for thie cleanup and remediation of .-• 

the Newfield site, and the • other.terms set forth below'in this ; 

settlement Agreement, the United States will withdraw the Federal 

Proofs of claim to the extent that they assert claims for 

eisvirbnmental riesponse costs and iiatural resource damages . 

assessment to be incurred by the United States in the future at 

the Newfield site. 

WHEREAS in exchange for iShieldalloy's agre^ent to post 

certain financial assurance for the cleanup and remediation of ' • 

the Cambridgie site purstxant to the entry of a final Cbnsent Order 

in the action entitled .l^^fiyal^Jh^^ 

Co.. Guernsey County Court bf Cboimon Pleas, Case No. 95-CV-242, • 

MTrs05...:\40\43140\0003\18a\AMM226L.22J 



and the other terms set forth in that final Consent Order and 

below in this Settlement Agreement, the United States will 

withdraw the Federal Proofs of Claim to the extent that they 

assert claims for environmental response and ziatural resource 

damages aasessnttnt costs to be incurred by the United States in 

the future at the Cambridge site. 

WHEREAS in consideration of, and in exchange for, the 

promises and covenants herein, and intending to be legally bound 

hereby, the Debtors and New Jersey through their atichorized , 

representatives hereby agree to the tenos and provisibns of this 

Settlement Agreement . : 

WHEREAS in consideratioh of, and in exchange for, the 

prcsoises and covenants herein, and intending to be legally Ix̂ und' 

hereJjy, the Debtors and the United States through their 

authorized representatives hereby agree to, the terms and , 

provisions of this Settlement Agreement. • 

WHEREAS settlement of the matters govemed by this .-

Settlement Agreement is in the public interest and an appropriate 

means bf resolving these matters.. 

NOW THEREFORE, without the admission of liability or 

any adjudication on any issue of fact or law, and upon the 

consent and agreeident of the parties to this .Settlement Agreement: 

by .their attorneys and authorized officials, i t is herel^y agreed • 

as follows: • 

NT^SOS... t\40\631iO\00(l3\180\AGMIZZ6I..Z2J 



OEFINZTIONS 

In tbis settlement Agreement, the following terms shall 

have the following meanings; 

a. ^ ̂ Administrative Expense Cla;im* has the meaning as 

defined in the Second Amended Plan of Reorganizabiba. 

b. "All wed Geiaeral Uhsecured Claim'' eha.i1 the 

meaning as defined in the Second Amended Plan of Reorganization. 

c. "Allowed Cl^im" shall have the meaning as defined 

ih the Second Amended Plan of Reorganization. 

• ;.- d. "Atomic Energy Act* sliall mean the Atbniic Energy 

Act of 1974, 42 U.S.C. S 2Qli et seq.. as now in effect or 

hereinafter amended. 

e. "CERCLA? shall mean the Ccm^rehensive 

Environmental Response, Cooipensation and Liability Act of 1980. 

42 U.S.C. 5 9601 ££. fifiQ., as now in effect or hereinafter 

f:." "Claims" has the nieandLng as defined in the Second 

Amended Plem of Reorganization. 

• g. ••Disclpsture Statement * shall mean the disclosure ' 

statement filed By the X>ebtor8 with the Bankruptcy Court pn May 

IS, 1996, as nay be amended from time to time. 

h. «DOI* shall mean the United States Department of 

the Interior and any legal successor thereto. • 

". i . • "Effective Date" shaill have the meaning as defined 

in the Third Amended Plan of Reorgani zat ion. 

•rrsOS... :\«0WUO\(KX13MS0UGaU(226t..22J 



j . "Environmental Projects" shall mean those projects 

to be performed pursuant to the NJ ACO; provided, however, that 

nothing in this Settlement Agreement shall affect any additional 

obligations of the Debtors tmder the NJ ACO. 

k. "EPA" shall mean the United States Environmental 

• Protection Ajgency and any legal successor thereto. 

1. "Federal Proofs of Claim" shall mean a l l bf the 

proofs of claim filed by the United States on, behalf of the EPA, .' 

DOI zmd NRC in the Chapter 11 Cases. 

m,- • "Final Order" shall mean any order of the Court as 

to which the time to appeal, petition for certiorari, or move for 

reargument or a reheiaring has esqpired and as to which no appeal,.' 

petition for certiorari, or other proceedings for reargument or 

rehearing shall then be pending br as to which any right to . 

appeal,'petition for certiorari, reargue or rehear shall have 

been %mived, in writing in form and substance satisfactory to the 

Debtors. Additibnally, in the event that an appeal, writ of 

certiorari. or reargument or rehearing thereof has been sought, 

such order of the Court shall have been affirmed by the highest . 

court to which such order - was ai^ealed,' or certiorari has been; .. 

denied or from which reargument or rehearing wais sought, and the 

time to take any further appeal, petition for certierari or mbve 

for reargument or rehearing shall have esqiired. 

n. "LOC Trust Accoiint'" shall mean that certain Mellon 

Bagok, N.A. account nb, i02-71K maintained by Shieldallby for the 

' -''•' . . ' • : ' . . ^ ' .': " .B[ ' - ' " • . . . ' -. • • 
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benefit: of the ;NJDEP puriSÛ ht tbi-;the Aiichiiiistrativ^ Cbhsent Order , 

dated October 5, 1988 as amended in August 1989 and September 

1992, which includes (1) the cash proceeds derived from the 

letter of credit no. 693 issued by National Westminster BanJc PLC 

for the benefit of NJDEP, (2) the letter of credit in the amount 

of $8.0 million issued tsy Deutsche Bank for the benefit of NJDEP. 

or the cash proceeds (3) the letter of credit ixx the amount of 

$200,000 issued by Midlantic Bank for the benefit of the NJDEP or 

the cash proceeds, and (4) all accrued earnings in respect 

thereof. 
. . . .. .. I , 

o. "NJ ACO" shall mean the Administrative Consent 

Order dated October 5, 1968, as amended in August 1989 and 

Septertber .1992, entered into by the Debtors and the NJDEP. 

• • "NPL" Shall,., mean the National Priorities List, 40 

C.F.R., Part 300, Ĵ ppendix B. 

q. "New Jersey"' shall' mean the State of New Jersey 

ahd "NJDEP". shall mean the New Jersey Department of Environmental 

Protection. 

• ̂ ;ri "Plan of Reorganization" or "Plan" shall mean any 

Plan of Reorgastization • that has been confirmed or becomes 

effective in the Chapter l l ' Cases, as i t inay be amended frcxn time 

to time. -

s '. "Preconfirmation' refers to the peripd of time 

precedijag confirmation of the Plan. - . 



t. "Postconfixmation" refers to the period of time on 

or after confirmation of the Plari. 

% "Prepetition" refers to the time period pri<5r to 

•Septemb̂  K- ; •. 

V. "Postpetition refers to the time period from and 

after September 2, 1993. 

w.. • "RCRA" shall mean the Resource Conservation and 

Recovery Act, 42 U.S.C. 5 6901 et eea., as now in effect or 

hereinaftjer amended. -• :',\. 

.' X. "Refund Amount" shall mean the excess, if any, 

when the Revised Predetermined Cost i s subtracted from the Posted 
. . . • • -.-I'-' 

Financial Assurance Fund. 

y. "Second Amended Plan of Reorganization" refers to 

the certain joint plan of reorganization dated May 24, 1996 as 

filed by the pebtbrs with • the Bankruptcy Court for the Sbuthem ' 

District pf New Yprk, as may be amended froii time tb time. 

2. "Settlement Agreement" shall mean this Settlement 

aa. "Sites" shall mean the Cambridge and Newfield. 

facilities described above. 

bb. "United States" shall mean the United States of 

' CCi Environmental terms not otherwise defined shall ., 

' • . ' ' ' 
have the same meaning provided by tbe goveming environmental law 

at issue. '.; . . 
• ' 10 
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.. dd. Bankruptcy terms not otherwise defined shall have ' 

the same meaning prbvided by the Bajilcruptcy Cede or in the Second 

Amended Plan of Reorganization, as may be further amended. 

JURISDICTION . 

1. . The Court has jurisdiction over the subject matter 

hereof pursuamt to 28 U.S.C. 55 157, 1331, and 1334, and 42 

U.S.C. SS 9607 and 9613(b), and 33 U.S.C. S 1319. 

PARTIES BOUND; SUCCESSIC»< AND ASSIGNMENT 

/ 2. This Settlement Agreement applies- to, i s binding 

upbn, and shall inure to the benefit of New Jersey, the United 

' states, the Debtors and/ to the extent provided herein, the •, 

Debtors' legal successors and assigns, and ahy trustee, examiner 

or receiver appointed in the Chapter 11 Cases. Nothing contained 

in this Settleir«nt Agreement," includiiig without limitation this ̂  

paragraph 2, shall be used as evidence that any entity other than 

the Debtors ,is ,.a."successor" • or "assign" • of any of the Debtprs. 

INTERNAL REVENUE SERVICB PREPETITION CLAIM 

. 3. Subject tP thS apprpval pf this CPurt, Metallurg 

and the United states agree that the automatic stay imppsed by 

Sectipn 362(a} (7) of the iahkruptcy Code shall be modified for 

the limited purpose' and to the limited extent pf permitting the 

United States to offset the Tax: Refund Amount against the Tax : • 

Amount Due (the "Setoff"). 

4. As a result of the setbff, Metallurg's prepetitibh 

federal tax l i a b i l i t i e s shall be satisfied i n f u l l , 

: 11 " "• . ̂' V • .' ^ " 



5 r SJitbih a reasbnahie time after the entry of this , 

Settlement Agreement,.. the; United States shall refund the Net Tax 

Refund Amount plus accrued interest, if any, to Metallurg (the 

•Total Net Tax Refund"). 

6. The United States hereby withdraws the XRS 

Prepetition Claim. 

ALLOWANCE OF CLAIMS 

••' 7. With respect to the treatment of the Federal 

Proof s of Claim and the New Jersey Proofs of Claim, under the 

Debtors' Plan of Reorganization the Debtors and the U^ted States 

and New Jersey agree as| follows: 

A. Allowance of Federal Claims ; 

' a;.; The Uilited States shall have an Allowed 

General Unsecured Claim against iShieldalloy in the amount of 

$178,192.92 for prepetition response costs incurred by EPA at the• 

Newfield site; 

b. ' The Uxiited States shall have an Allowed' 

General Unsecured Claim against Shieldalloy in. the amount of : 

$41^562.35 for prepetition response costs incurred by EPA at the -

- c. The united states shall have an Allowed 

Administrative Claim agaihst Shieldalloy relating to the Newf ield 

site (i) in the amouzit of $191,177.23 for EPA's postpetition 

response costs, and (ii) in the amount of $4,967,00,, for DOI's 

postpetition natural resource damages assessment costs; 

12 •. 
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d. The United States shall have an Allowed 

Administrative Claim against Shieldalloy relating to the 

Cambridge site (i) in an ainotint bf $108,046v73 fbr EPA'S 

ppstpetitipn reSpbiiŝ  aiid : (ii) in the amount of $4,714̂ 67 , 

for DOI'8 postpetition natural resource damages assessment costs; 

e. The NRC shall have an Allowed General 

Unsecured Claim against Shieldalloy in the amount of $4l\, 613 .̂63 

for prepetition licensing fees owed by Shieldalloy in connection 

with the Newfield and Cambridge sites. 

fi The NRC's pbstpetition licensing fees owed by 

Shieldalloy in connection with the Newfield and Cambridge sites 

shall be paid in the ordiiiary course of business. 

;.g;>; ' within six months after substantial 

consummation of the Plan of Reorgani zation, br such other time as 

the parties may agree, shieldalloy shall comtnence the • 

enhancement, restoration and creation of certain wetlands in and 

arouhd the Newfield site as. set forth in the attached July 24,. 

1996 workplan (Exhibit 1) . Shieldalloy shall obtain approval 

from DOI for the enhancement project to be perfbrmed. ' Cbn^letipn 

pf the enhancement, restcratipn and creaticn pf such wetlands 

shall be in full and. cc»i>lete satisfacticn pf DOI's prepetitibn 

claim fpr natural respurce damages at the Newfield site. New • 

Jersey and DOI agree tP utilize their best effprts tb cbprdinate • 

their approvals of the inplementation and corapletion of . 

enhancement proj ect to be perf onned under • this • paragraph. .. Such 

13 
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enhancement shall not be considered con?)lete absent DOI's 

certification that the enhancement is conplete. ' 

h, Wit:hi.n six months after the earlier of the 

Effective Date or the entry of a Consent Order for Permanent •; 

Znj tmc tion to be filed in Ohio State Court,' Shieldalloy shall ' 

purchase amd commence enhancement of certadn acreage adjacent to 

or near the Cambridge site in accordance with the final Cbnsent 

Order in tbe action entitled State of Ohio V. Shieldalloy 

Metalluyqieal Co... Guernsey County Court of Conmon Pleas, Case 

No. 9S-CV-242. Shieldalloy shall obtain approval from DOI for 

the property purchased and the enhancentent project tp be . 

performed therepn. Cpnpletion pf the enhancement pf such acreage 

• shall be in full and conplete satisfaction pf DOI's prepetitipn ̂" 

. claim fbr natural resource damages at the Cambridge site. Such • 

enhancement shall not be considered-cpnplete absent DOI's 

certification that the enhancement is conplete. 

i , . • New Jersey shall have an Allowed General 

Unsecured Claim against Shieldalloy in the amount bf $638,508.20 

for prepetition response costa incurred by KJDSP; 

j . New Jersey shall have an Allowed General 

Unsecured Claim against Shieldalloy in the amount of 

$1,196,982.84 for prepetition New Spill Fund Authorization; 

••,. IV • k. New Jersey shall have an Allowed .1' ' . . -

Administrative Claim against Shieldalloy in an anount of not less' 
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thaii $262,•912.12, but not moire than $270,242>69, subject to 

Shieldalloy s receipt and approval of NJDEP Office of Natural '̂ 

Resources cost documentation for the period from Septeniber 9, 

1993 to April 12, 1996, for NJDEP's postpetition response costs 

at the Newfield Site; ''• - • • ' 

1. Within six months after substantia:^ 

consummation of the Plam of Reorganization or such other time as 

the parties niay agree, Shieldalloy shall commence the 

enhp̂ nceroent, restoration and creatioh of certain wetlands in and 

around the Newfield site as set forth in the attached July 24,̂  

1996 worJcplan (Exhibit 1)/. That wetlands project shall not be 

considered complete until the NJDEP Office of Natural Resource 

Damage has certified the conpletion of the project. -'Mm. 

compensation for the claim for natural resource damages for 

interim lost use of groundwater. New Jersey shall have an allowed 

.general unsecured claim against Shieldallby in the amount of '. 

$l,31i>000 Shieldalloy estimates that the total recovery on • 

account of this claim under Class 4F of the Plan will result in a 

cash distributibn to New Jersey on the Efieciiye Date in the 

amount of $275,000.•, The conpletion of.these actions shall 

constitute fiill satisfaction of New Jersey's pre-petition claims 

for damages to wetlands, and for interim lost use of groxmdwater. 
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ALLOWED CLAIMS FOR PENALTIES 

A. Allowance of Federal Penalty Claims 

8. The United States shall have an Allowed General 

Unsecured Claim against Shieldalloy in the amount of $497,000 

(the "Civil Penalty Claim") in f u l l resolution and satisfaction 

bf the c i v i l penalty amounts claimed by the United States in 

United Stateg of America v. Shieldallov Corporation. Civil Action 

86^4016, District of New Jersey. The Civil Penalty Claim shall 

be entitled to the treatment under the Plan described below in 

paragraph 10 of this Settl«nent Agreement. 

B. ,. Allowance of New Jersey Penalty Claims ' ' ' 

' 9. .New Jersey on behalf of NJDEP shall have an • 

Allowed General Unsecured Claim against Shieldalloy in the amount 

of $100,000 in f u l l resolution and satisfaction of penalty 

amounts claimed by New Jersey under.the Solid Waste Management 

Act, N.J.S.A. 13;E-1 SL. £££{... and the Water Pollutioh Control , / ' 

Act, N. J.S.A. • 58:10A-i i t seq. ' ("WPCA"), and in the amount of 

$38,000 in f u l l resolution and satisfaction of penalty amounts 

claimed under the WPCA. , The Penalty Claim shall be entitled to 

the treatment under the Plan described below in paragraph 10 of 

this Settlement Agreement. ' .• 

- . TSSKOiSST OF ALLOWED CLAIMS 

10. All Allowed General Unsecured Claims under or 

pursuant to• the terms of .this Settlemeiit Agreement shall be . • 

classified as "Shieldalloy Environmental Claisis^ under the Plan, • 
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and in the event the Plan i s confirmed by the Bankruptcy Court -

and the Plan is consummated, the holders of Claims in that Class 

. shall on the Effective Date, br as - soon thereafter practicable, : 

• receive a cash payment bn a pro rata basis equal to the sum of: 

i) 50% of the total value of New Coosnoh Stock 

• (as stated in the Disclosure Statement) that would have been • 

• distributed uhder the Plan to the holder' of such Allowed • General' 

Unsecured Claim had i t been, as of the Effective Date, the holder 

of an Allowed Claim ih "Class 4C-SMC Unsecured Claims" as defined 

in the Second Amended Plan of Reorganization; and 

i i ) 66 2/3% of the principal amount of New 

Secured Notes that would have been distributed to the holder of 

such claim on a prp rata basis had i t been, as pf the Effective 

Date, the holder of an Allowed Claim in "Class 4C-SMC Unsecured 

Claims" as defined in the Second Amended Plan of Reorganization; 

and ; -

i i i ) the prp rata amount pf cash that wpuld have 

been distributed tc the holder of such Allowed General Unsecured 

Claim had i t been, as of the Ef fective Date, the holder of an , 

Allowed Claim in "Class 4C-SMC UnsecuirSd Claims* ftŜ  def iiied in ; 

the Second Amended Plan of Reorganization. • 

In consideration of the cash payout on account of the 

Allowed General Unsecured Claims as described above in this 

paragraph, the United States hereby %«Lives any right tb receive • 

any Common Stock, aniy New Secured Notes, pr any payment pi; 
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account of accrued interest•in respect of the New Secured Notes, 

or any other payments made tb hblders of Allowed Claims under the 

Plan whether paid upon consummation of the Plan or anytime 

thereafter. Further, except as provided for in this Agreement. 

the United States waives any right to receive ahy distribution 

under the Plan on account of the Federal Proofs of Claim filed 

In consideration of the cash payout on accovmt of the 

Allowed General Unsecured Claims as described above in this 

paragraph. New Jersey hereby Kraives any right to receive any 

Conunon Stock, any New Secured Notes, or any payment oh account of 

accrued interest in respect of the New Secured Notes, or any • 

other payments made to holders of Allowed Claims whether paid 

upon consummation of the Plan or anytime thereafter. • . Further, 

• except as provided for ih' this Agreement, New Jersey vraives any' 

right to receive any distribution under the Plan on account of • 

the New Jersey Proofs of Claim filed against Metallurg. ,, 

11. In no event shall the general unsecured claims 

allowed or to be allowed pursuant to this Settlement Agreement be 

stibordihated to any other allowed general unsecured claimia 

pursuant t:b-, azQr prbvision of the Baidcruptcy Code • or other • 

applicable--law that authorizes or provides for stibordination of 

allowed claims, including without limitation. Sections 105, 510 

and 726(a) (4) of the Bankruptcy Code. • 
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12. The New Jersey Proofs of Claim shall hereby be .... 

deemed amended to include al l nuttters addressed in this ••, -

Settlement Agreement but not already included in the respective 

Proofs of claim, • 

.'liv. The Federal Proofs of Claim shall hereby be deemed 

. amended to include a l l matters addressed in this Settlement ' 

Agreement but not already included in the respectlve Proof s of 

Claim. . • . . ^ •: , 

REQUIRED FINANCIAL ASSURANCE WITH RESPECT TO . 
PERFORMANCE OP THB WORK AT TEE NEHFIEU3 SITE 

14. For purposes of determining f iiiancial asisurance 

only, Shieldalloy and New Jersey and the United States have 

identified the Environmental Projects to be performed at the 

Newfield site. Shieldalloy and the United States have agreed 

that for purposes of determining financial assurance only, the 

dollar amounts assigned to each of the Environmental Projects 

(the "Predetermined Costs") are as follows: 

Tlie Environmental Dollar Estimate 
Proieetfl fin millionfl) 

Phase IZ Lagoon Closure , , 
Remediation of Chromium 
Hydroxide Sludge 
(including removal, filter 
press, shipment and disposal) $3.3 

Removal of Liners, Sampling of 
Soils, Any Treatment or Removal 
of Contaminated Soil and Final 
Grading and Seeding of Area 2.3 

'Soil Remediation 
Capital Costs - . 1.8 
Operation ahd Maintenatnce Costs >f:l 
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Sediment Remediation 
Sediment Capital Costs . 1.2 
Operation and Maintenance Costs ,4 

Groundwater Remediation 9,4 
Future Oversight Costs .7 
NRC Slag Pile Remediation • . - 5.0 
Wetlands Restoration .;;§j4 
Building Decontamination .3 
Stormwater Control ,2 

15. The total cost, for financial assurance purposes 

only, of cbnpletihg the Environmental Projects (the "Total 

Predetermined Cost") is $25,614,000. 

16. Shieldalloy agrees to provide., create or make 

available the following fund as financial assurance for the 

benefit of the United States and New Jersey with respect to the 

Environmental Projects required to be performed at the Newfield 

A. At pr prior to the Effective Date, 

Shieldalloy shall establish a cash reserve, letter of credit, or 

Moi#ihati<^ thereof, in the amount of $4.25 million dollars for 

the benefit of the United States and Niew Jersey. 

•fi. Within five business days of Metallurg's 

receipt of the Total Net Tax Refuind AmbUnt aS prbVided iii 

paragraph 5 above or the Effective Date of the Plan, whichever is 

later, Shieldaaioy shall (i) deposit cash into a trust-account ' 

fbr the henefit of the United States and New Jersey in an amount 

•equal to the Total Net Tax Refund Amount, or (ii) purchase a 

letter of credit for the benefit of the United States and New 

, 20 .' :. • •• •• " • • , 
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Jersey in an amount equal to the .Total Net Tax Refund Amount. 

The Total Net Tax Refund Amoimt shall be above and beyond the 

$4.25. million that Shieldalloy shall provide pursuamt to • 

paragraph 16A above. 

C;.: The existing letter of credit previously 

posted for the benefit of the NRC in connection with the Newfi 

site in the amount of $750,000 shall be drawn down by the NRC and 

the proceeds shall be deposited into a separate trust accoiint . for 

the benefit of NRC; provided.. however, that at Shieldalloy's 

option i t may obtain a new letter of credit for the benefit of 

the NRC in the amount of $750,000 in retum for the proceeds of 

the prior letter of credit (the "NRC Financial Assurance Fund"I. 

D. The f inancial assurance posted by Shieldalloy 

pursuant to paragraphs 16A*:16C above, including any accrued 

earnings thereon, shall constitute the "Jbint Financial Assurauice 

Fund." V" 

17. Shieldalloy previously established three letters 

of credit for the benefit of the State of New Jersey to secure 

the cleamup pf the Newfield site: , 

• 1. Letter pf Credit NP. 693 issued by NatiPiial 

Westminster Bank PLC (which haS been draum dovn 

•-. ''_ uppn ahd the proceeds reside in Mellon Bank Trust • 

Account No. 102-71K)J 

• 2. Letter of Credit No. 839-51177' issued by•Deutsche 

Bank; and • 
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3. Letter of Credit No. 701175 issued by Midlantic 

, Bank in the amotmt of $200,000. 

• , iielther: these-:letters -bf •. creditv ttor' the • ;prbceeds • • , ' 

derived from these letters of credit or the accrued earnings 

thereof are assets of the Debtors' estates. These letters of 

credit and the proceeds and accrued earnings derived from the 

letters of credit shall not be subject to the continuing „ 

jurisdiction of the Court pursuant to this Settlement Agreement 

but are referred to herein only to describe the parties' 

. agreement with respect tb the Joint Financial Assurance Fund. 

,Nothing in this paragraph shall affect the dispute resolution 

procedures set forth in paragraphs 28-36, including the 

BanJcruptcy Court's jurisdiction, pursuant to paragraph 34, to • 

adjudicate any dispute between EPA and the Debtors as to Whether 

a refund is to be made from the LOC Trust Account. These letters 

of credit and the proceeds and accrued earnings derived therefrom 

are referred to herein as the LOC Trust Account. 

.18. At any time after the Effective Date, Shieldalloy 

may request written confirmation from the United States and New 

Jersey t:hat any of the Environmental Projects identified in 

paragraph 14 of this Settlement Agreement has been ccnpleted, and 

demand the-appropriate Refund Ambunt in accordance with paragraph. 

19 below. Such request by Shieldalloy shall be acccnpanied by 

documentatibxi suppbrting its claim that the Environmental Proj ect 

has been completed; Within sixty (60) days of Shieldalloy's 
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request ahd demand, EF'A and New Jersey and DOI (as tb wetlamds ' 

remediation only) shall each either (i) confirm, in writing, 

conpletion of the project and approve the Refund Amount, or (il) 

otherwise notify Shieldalloy in writing of their respective 

positions with respect to the conpletion of such project and the 

Refund Amount. If the position of the United States or New 

Jersey, in their discretipn, i s that such prpject has npt been . 

• conpleted,,then that party shall specify in its response the• 

reasons why i t believes the project has npt been ccnpleted and 

set fcrth the remaining WPrk tP be dpne. EPA and New Jersey and 

DOI (as to wetlands remediation only) agree to esploy their best 

efforts to coordinate their respective reviews of Shieldalloy's 

'request and demand and expedite their respective responses. If 

the position of the United States, is. that an Environmental ' 

Project hais not been conpleted/ then the dispute resolution. ' 

procedtires set 'forth in paragraphs 28-36 below shall apply. • , 

19. In the event that the United States and New Jersey 

both confirm ih writing that an Environmental Project described 

in paragraph 14 ahove has been conpleted, the Predetermined Cost 

for that project (together with the Predetermined Costs for al l " 

other conpleted projects) shall be deducted from the Total 

:Pi?edeti|3:â ^ 

Predetermined Cost (the "Revised Predetermined Cost") for the . 

remaining Environmental Projects. I f the Revised Predetermined 

Cost is less than the sum of the Joint Financial Assurance Fund 

' '. .-: 23 • 
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and the LOC Trust Account (the sum of the Joint Financial 

Assurance Fund and the LOC Trust Account shall hereinafter be 

referred to as the "PCsted Financial Assurance Fund"), then the 

United States and New Jersey shall cause the excess amount, the. ' 

"Refund Amount," to be refunded to Shieldalloy in a timely manner 

. such that the Posted Financial Assurance Fund equals the Revised , 

Predetermined Cost. To the extent such refUnd requires that 

letters of credit constituting part of the Posted Financial 

Assurance Fund be reduced, the United states and New Jersey 

hereby agree to the replacanient or reduction of the posted 

letters of credit in accordance with paragraphs 20-22 with . 

letters of credit in a form and from ah institution reasonably , 

acceptable to New Jersey -̂and' the United States and in conpliance 

with applicable regulations. 

Thus, for exanple, i f the Total Predetermined Cost is 

$25,614 million, the Posted Financial Assurance Fund is $22,614 

million, and the United states and New Jersey certify that , , . 

Shieldalloy conpleted the Phase I I Lagoon Closure project (which 

has been assigned a dollar value of $5.6 million for financial; . 

assurance purposes only), then the Total Predetermined Cbst wrould 

be reduced by $5.6 million to arrive at a Revised Predetermined • 

Cost of $20,014 million ($25,614,000 $5,600,000 - $20,014,000). 

Because the Posted Financial Assurance Fund would then exceed the 

Revised Predetermined Cost by $2,6 million ($22,614,000 > 

$20, 014,000 $2,600,000), the United States and New Jersey would 
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be required to either (i) allow $2.6 million to be reftmded to : 

Shieldalloy in a timiely manner, or (11) allow the letters of 

credit which constitute part of the Posted Financial Assurance 

Fund, other than the letter of credit listed in paragraph 16C,-to 

be reduced or replaced,in ;a total amount of $2.6 million such ' . 

that the Posted Fiiiancial Assurance Fund equaled the Revised 

Predetermined Cost. 

20. Except as provided in paragraph 21 below, refunds 

of the Refund Amount pursuant to paragraph 19 above upon the 

conpletion of any of the Environmental Projects shall be made 

f i r s t from the proceeds of the LOC Trust Account. In the event 

that the LOC Trust Account does not have sufficient funds to 

refund the Refund Amount, the United States aiid New Jersey shall 

caiase the remainder of the refund to he made from the Jbiitt 

Financial Assurance Fund firSt frpm thpse it&ns set fprth in ' 

paragraph 16A and 16B (ais elected by Shieldallpy) and then, 

subject to paragraph 22 belbw, from the NRC Financial Assurance 

Fund listed in paragraph 16C. 

21. Refiinds of the refund, amount pursuant to paragraph 

19 above upbn the coopletibn of the NRC Slag Piles Remediation • 

project shall be made f i r s t from the Joint Financial Assurance 

Fund in the order that the accounts are listed in parasraph 16, 

provided, however, that no refund shall be made out of the NRC 

Financial Assurance Fund posted pursuant to paragraph 16C unless 

the NRG, New Jersey, and the United States certify in writing , 
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that the NRC Slag Piles Envirbnmental Project has been caipleted. 

In the event that the Jbint Financial. Assurance Fund does not 

have sufficient funds to refund the Refund Amount upon conpletion 

Of the NRC Slag Piles Remediation Project. New Jersey shall cause 

the remainder of the refund to be made from the LOC Trust 

Account; provided a l l the Environmental Projects listed in 

paragraph 14 above are conpleted. or, if they have not been 

conpleted. New. Jersey in its discretion agrees to the refund f rom 

the,.-LOC Trust Account. . 

• • 22. Notwithstanding any provision .in this Settlement 

' .' ' • 
Agreement, absent the express written consent of the NRC, the NRC 

Financiatl Assurance Fund posted for the benefit of the NRC in 

connection with paragiraph 16C above may only be reduced or 

replaced in the event that (i) the NRC, New Jersey, and the 

United States certify in writing that the NRC Slag Piles, • 

Environmental project has been Cpnpleted, amd (ii) the other . 

conditions set forth in paragraphs 19 amd 20 above have been 

satisfied. 

23. To the extent that Hew Jersey incurs oversight 

costs recoverable under New Jersey or federal law, or EPA incurs ' 

bversight cbsts not inconsistent with the National Contingency ' 

Plan in respect of amy Environmental Project, the Debtors shall 

reimburse the EPA and New Jersey for such costs. To the extent ---

that DOI incurs oversight, assessment, or restoration planning 

costs, the Debtors shall reimburse DOI for such costs. On each 
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occasion that the Debtors reimburse (i) New Jersey or EPA for i 

oversight costs incurired in respect of any Work, or (ii) DOI for 

oversight, assessment, or restoration planning costs, the dollar ' 

value assigned to future oversight costs fbr financial assurance 

purposes only in paragraph 14 shall be reduced dollar for dollar 

for the amounts reimbursed (up to a total collective maximum of 

$700,000) so as to arrive at a Revised Predetermined Cost. In 

the event that the Revised Predetermined Cost is less than the ,• 

Pbsted Fihahcial Assurance Fund, then the United states and New 

Jersey shall cause the excess amount (the "Refund Amount") to be 

refunded in accordance with paragraphs 19 through 21 above. 

24. At any time Shieldalloy may replace any cash 

deposits in the LOC Trust Account with a letter of- credit in the 

equivalent - dollar amount ;f;br • the benefit of •, New Jersey. At any 

• time shieldalloy may replace any cash deposits ' in amy of the , -

• accovmts comprising, the Jbint FinamCial Assurance Fund with 

the exceptibn of the letter of credit described in paragraph 16C 

with a letter of credit in the equivalent dollar amount for 

the benefit of New Jersey and the United States. Any letter of 

credit pirovided pursuant tp this paragraph fpr the benefit of New 

' Jersey • br the United States shall be in a, torm. and frbm an • 

institution reasonably acceptable to N̂ w Jersey and/or the Uhited 

states, amd shall conply with applicable regulations. Debtors 

shall not be permittee^ to draw down on, replace, reduce, br „ 

• 27 

NTFSOS... :\«0\63U0\000SMM\AG«ii226l.22J 



withdraw monies from the Posted; Financial Assurance FUnd except 

as; specifically authorized ih this Settlement Agreement. "' 

25. Shieldalloy shall forego its right of . • 

reimbursement for what was )cno%m as the Phase I Lagoon Closure, 

which has already been conpleted. • 

26. In the event that a decoosdssioning plan relating 

to the Ne%rfield site i s approved by the NRC and the NRC requires 

Shieldalloy to provide additional or separate - financial assurance 

for the NRC Slag Piles Remediation Project *rtilch is identified in 

paragraph 14 of this Settlement Agreement, then fbr puzpbees of 

calculating the Refund Amount as described in paragraph 19 above, 

- the Posted Financial .Assurance Fund will be increased by the 

additional f inancial assuirance actually piurchased or acquired by 

Shieldalloy pursuant to any decommissioning plan up to a maximum - ' 

of an additional $4.25 million. In additipn, the U.S and New 

Jersey agree that any additional .• financial assurance• requiredby 

the NRC may, at Shieldalloy's option, reduce the Joint Financial 

Assurance Fund required pursuant to Section 16A and 16B (up to an 

ass^egate of $4.25 million)., and the U.S. and New Jersey agree to 

release or refund an amount equal to such financial aisSurance 

provided for the benefit of the NRC, to the extent iuhds are , . 

available," at the time sUch additional financial assurance i s 

provided to the fJItC. 
• • , . - . . - .1 

27. Nothing in this Settlement Agreement ie intended 

to preclude any decision by the NJDEP or EFA or DOI , (as to 
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wetlands remediation only) to reduce or change the form of 

financial assurance for the Newfield site under applicable Kew 

Jersey or federal financial assurance regulations or guidelines, 

subject to the agreement of NiTOEP and EPA. 

27A. NotwithstMding the foregoing, if, on a semiannual 

basis, the Total Predetermined Cost is less than the Posted 

Financial Assurance Fund by reason of the accrual of earnings on 

such fund or otherwise., a Refund shadl be made to Shieldalloy as 

set forth in paragraphs 20, 21, and 22 of this Agreement. 

Earnings on the Joint Financial Assurance Fund and the LOC Trust 

Account that are refundable shall begin to accrue as of the date 

of substantial consummation of the Plan. Until that date, 

accrued earnings shall remain a part of the Joint Financial 

Assurance Fund and the LOC Trust Account. 

WiSi^J^ iKB;s<)£|P̂iptf-

•;2ii uhifess;; Mist̂ Mw :fejip«is:B%̂' 0mî !3b̂ . ibi ih: tliis., 
Sett̂ t̂ ement Agreement;, the disputes lesQiution proceiehires |)rovideid 

in paragraphs 28-36 her:ein shall be the exclusive mechanism to 

resolve disputes' arising between the Debtors and the SPA uiider or 

with respect to this Settlement Agreement. However, the 

prbcedurSS set forth in paragraphs 28-36 shall not apply to 

acti oils by "EPA to enforce obligations of the Debtors that have 

not been disputed in accordance with paragraphs 28-36. 

29. Any dispute which arises between the Debtors and 

the EPA tinder or with respect to this Settlement Agreement shall 
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in the fiirst Instance bie, the subject of informai negptiations 

between the E>artles- tP the dispute. 3he peripd ior info^gnal 

negotiations shall not exceed twenty (20) days freon the time the 

dispute arises, unless i t i s modified by written agreement of the 

parties to the dispute. The dispute shall be considered to have 

arisen when one party sends the other party a %rritten Notice of 

Dispute. • 

30. In the event that the parties cannot resolve a 

dispute by informal negotiations under paragraph 29, then the 

positipn advanced by the EPA shall be cpnsidered binding luiless, ••' 

within fifteen (IS) days after the conclusion pf the informal 

negotiation period, the Debtors invoke the formal dispute 

resolution - procedures by serving BPA with a ••written. Statement of 

Position on the matter in dispute, includihg, but nbt limited to. 

any factual data, analysis or opihipn supporting that position • 

and any supporting dbcumentation relied upon by the Debtors. 

31. Within fifteen (15) days after receipt of the , 

Debtors Statement of Position, EPA will serve bn the Debtors i t s 

Statement of Position, including, but not limited to, any factual 

data, analysis, or opinion supporting EPA's position and a l l 

supporting documentation relied Upon by BPA. Within ten (10) 

4SiŶ& lâ t̂ î'M&m of Position, the Debtors 

may submit a Reply. 

:•-•*.' ,. - -
• ' 32, " EPA shall maintain, an administrative record pf the 

dispute **ich shall ccntain :.rallStatements pf Ppsitipn, amy 



Reply, and the suppprting dpcumentation submitted by bpth 

parties, where a ^ 

supplemental Statements pf Ppsitipn by the parties tP the 

dispute. 

• 33. The Directpr of the Emergency and Remedial 

Response Division, EPA Region 2, will issue a final -

administratiye decision (the "Final Decision") iresolving the 

dispute based on the. administrative record described in paragraph 

32. , The Final Decision shall be binding upon the Debtors, • 

subject only to the Debtors' right to seek judicial review 

pursuant to paragraph 34 below. • 

34. The Final Decision shall be reviewable by the 

United States Ban)cruptcy Court for' the Southem District of New 

York, prbvided, however, that the Debtors must file a motion 

requesting^ judiciatl review of the decision with the Bamkruptcy 

Court and serve i t pn a l l parties within fifteezi (15) days of . ., 

receipt of: the Final Decision. The motion shall include a 

description of the scatter in dispute, the efforts made by the 

pairties tb reajiiv̂ ê:'it»x'tha?--̂Pilifef; requested, and the schedule, if 

any, withih which the dispute must be resolved to ensure orderly 

inplementation of this iSettlement Agreement. In proceedings on 

ahy dispute govemed by this paragraph, the Debtors shall;have 

the burden of demonstrating that the Final Decision is arbitrary, 

caipricious or otherwise hot in accordance with law. Judicial 

31 

MTFSIS...:\«0\&3l40\OOQ3\t80uai(226L.22J 



review of the Pinal Decision shall be based oh the administrative 

record. ' . . ' • ' • ' ' : 

35. This Settlement Agreement shall not add to or 

• subtract from the right of the Debtors to dispute the validity cf 

the provisions of the RODs issued in connection with the sites. 

36. The invocation of the formal dispute resolution 

procedures tinder paragraphs 28-34 pf this Settlement Agreement 

. shall not extend, postpone or affect in any way any obi iga t ipn of 

the Debtors under this Settlement Agreement that is not directly 

in dispute, unless EPA or the Bamkruptcy Court provides 

Otherwise. 

36A. Any dispute between Debtprs imd New Jersey • 

cpnceiming issues regarding the LOC Trust Fund, whether any 

Envirpnmental Project is conplete, and whether a refund is to be ' 

made from the Joint Financial Assurance Fund or the LOC Trust 

Fund, shall be resolved as provided in the NJ ACO. The dispute ' . 

resolution procedures set forth in paragraphs 28-34 of this 

Settlemeait Agreement and any resolutibn of a dispute thereunder .. 

shall not be binding on New Jersey. Nothing in this paragraph 

shall affect the dispute resolution procedures set forth in 

paragraphs 28-36, including the Bankruptcy Court's jurisdiction, 

pursuant tO paragraph 34, to adjudicate any dispute between EPA 

amd the Debtors as to whether a refund is to be made from the LOC 

•f*Ust:JM:cbtiffltu . 

PROVISIONS Hi rSB EVENT OF A DEPAXJLT 

•' • •- • • : '. 32 • ̂'̂  • • •,; •-
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.• ' 37. • The Joint Financial Assuramce Fund shall be 

subj:ect, tb ̂ draw' ̂down- ̂ and/or,,'withdrawal- by New :J6irSey br -the. 

United States to be used for the purpose of remediating and 

restoring the Nswfield site in tlie event that New Jersey cr the 

United States certifies in writing that Shieldalloy has failed to 

perform i t s obligations under the 1^ ACO, ' an NRC - approved ' ' 

decommissioning plan for the Newfield 'site,, amd/or any other 

judicial or administrative order then in effect with respect to , 

the remediation pr r-estpratiPn of the Newfield site, provided, • ' 

however, that the proceeds of the account listed in Paragraph 16C 

above shall not be subject to draw down or withdrawal without tbe • 

esqpress written consent of the NRC. 

COVENANT NOT TO SUB AND RESERVATION OF 
KlGSTSj BANKRUPTCY DISCHARGE 

•0%, Except fbr thpse claims specifically settled • 

pursuant tp paragraphs 7, 8 - and 9 pf this Settlement Agreement , , 

shieldallpy's envirpnmental l i a b i l i t i e s at the Newfield site, 

including i t s l i a b i l i t y to the United States and New Jersey, 

shall be excepted from disdiarge and shall pass through ' 

Shieldalloy's Chapter 11 caSe unaffected. ; The Plan of 

Confirmation or the Order confirming tbe Plan shall contain ia 

provision identical to this paragraph 38. The parties agree that 

the post-confirmation date response costs claims pf the United 

States and New Jersey against Shiieldallpy are • not being settled 
« 

Under this Settlement Agreement. • 
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39. Except fpr thpse claims specifically settled 

pursuant tc this Settlement Agreement, Shieldallpy*s 

envirpnmental liabilities at the Cambridge site, tp the United , 

States, shall be excepted frcan discharge and shall pass through 

Shieldalloy's Chapter 11 case unaffectied. The Plan of 

Reorganization or the Order confirming the Plam shall contain a 

provision identical to this paragraph 39. 

40. I t is agreed amd understood that t;he Predetermined 

Costs as identified in paragraph 14 of this Settlement Agreement 

in no way constitute a cap or limitation on Shieldalloy's 

continuing obligations to conply with state and federal 

environmental laws or with the NJ ACO. 

41. Except as specificaaiy provided in paragraphs 7(g) 

and 7(1) of this Settlement Agreement, the United States and New 

Jersey reserves a l l rights they may have against the Debtors 

under existing law or the law as i t may be amended, to cozrpel the 

Debtors to cleanup and/or remediate amy hazardous substances amd 

pollutants Icnown or subsequently discovered at the Newfield site, 

and/or recpver the United States' pr New Jersey's resppnse cpsts, 

oversight ccsts and natural respurce damages, if any, asspciated 

therewith; provided, however, that ncthing ccntained in this 

Settlement-Agreement shall brpaden pr limit the discharge granted 

tp Metallurg pursuant tP sectipn 1141(d) pf the Banluruptcy CPde. 
.-•'.. I - ' . . ' . - ' . . . -

42. Except as specifically provided in paragraph 7(h) 

cf this Settlement Agreement, the United States reserves a l l 
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rights they may have against the Debtprs under existing law or 

the law its i t may be amended, tb conpel the Debtors to cleanup 

and/or remediate any hazardouŝ ^̂  ̂S known or subsequent iy 

discovered at the Cambridge site, and/or recover the United 

States' response costis. oversight costs, or natural resource 

• damages assessment costs, if! any, associated therewith; provided, 

however, that nothing contained in this Settlement Agreement 

shall broaden br limit the discharge granted to Metallurg 

pursuant to section 1141(d) of the BanJcruptcy Code. 

43. Except as otherwise provided for herein, the terms 

of this Settlement Agreement do not constitute a release of 

Shieldalloy or amy prior or subsequent owner or operator of the 

• Newfield b̂î  Can^ridge sites from any other l i a b i l i t y under amy 

state or federal environmental law, decree, pr prdeir, fbr the 

assessment, cleanup, rentediation, correction, restoration or 

other response to any condition at the Newfield or Cambridge 

sites that exists now, will • exist in the future, or :was- created 

before Shieldalloy took ownership of the Newfield or Cambridge 

sites. Nothing in this Settlement Agreement shall release ., 

Shieldalloy or va; subsequent owner or operator of the Newfield or. • 

Cambridge sites from conplying with applicable state and federal 

environmental laws. - , 

44. Shieldalloy agrees that a l l response or natural 

resource damages assessment costs claims incurred or to be 

incurred postconfiinnation by the United States in connection with 

••• 35 -

•rrsOS... :\«0\63UO\0003\180VUatii226L.22;/ 



, the Newfield and Cambridge sites shall be entitled to 
• • - , ' . ' : - . . ' I' . ' . . • . ' - -

.vadniihi$t*st;ive^priorit^^ ' ' ; 

bankruptcy case of Shieldalloy. 

45. Shieldalloy agrees that a l l response costs claims 

incurred or'to be incurred postconfirmation by New'Jersey in 

coimection with the Newfield site shall be entitled to 

administrative priority in a svibsequent Chapter 7 or 11 

bankruptcy case of Shieldalloy. 

46. The Joint Financial Assurance Fund shall.be held 

in trust for the benefit of the United States and New Jersey, and 

the LOC Trust Account shall be held in trust for the benefit of 

the NJDEP and both accounts shall be excepted from the Debtors' 

bankruptcy estate or in any subsequent bamlcruptcy case, except to 

the extent the Debtors are entitled to any refunds therefrom . 

pursuant to paragraphs 18 and 19 abOvei ; • III the Sveht of a 

subsequent banJcruptcy, any dispute as to whether a refund is due • 

i s to be determined between EPA and the Debtors pursuant to the 

dispute resolution provisions herein, amd between New Jersey and 

" the Debtors pUrsuamt to the NJ ACO. In the event the Debtors 

fi l e a subsequent banJcruptcy case, the Joint Finamcial Assurance 

Fund shall be subject to draw down and/or withdrawl by New 

Jersey or the United States and the UOC Trust Account shall be. . 

subject to draw do%m and/ox withdrawal by New Jersey to be used -• 

fpr the purppse pf remediating and restpring the Newfield site, 

prpvided, hpwever, that the prpCeeds bf the accbunt listed in 
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Paragraph 16C abcve shall npt be subject to draw dpwn pr 

withdrawal withput the express written ccnsent of the NRC. I t i s 

agreed and imderstood t̂ hat the joint Financial Assurance Fund and 

the LOC Trust Account are held in trust exclusively for the 

purpose of remediation amd restoration of the Newfield site. ' -' 

4T. In the event that this Settlement Agreement i s 

approved by the BanJciniptcy Court and the Plan of Reorgani zation 

i s confirmed and consunsnated, the United States amd New Jersey 

w i l l not object to Metallurg being granted a discharge pursuant 

to section 1141(d) of the Bankruptcy Code. Nothing in this 

Settlement Agreement shall broaden or limit the scope of that ' 

48. •- Nothing in this Settlement Agreement shall 

constitute a limitation on Shieldalloy's obligation to conply 

with the conplete terms of the NJ A«). br any other- existing or 

future state or federal administrative or court order or decree 

relating to the Newfield site. . 

' 49. The Debtors' amd the United States' entry into 

this Settlement Agreement i s conditioned on the entry of a final 

Consent Order in the action entitled State of Ohio v. Shieldallov 

'Ngtallurgigal..Co./ Guernsey County Court of Conoion Pleas. Case 

No. 95-CV-242. 

50. Nothing in this Settlement Agreement shall be 

construed to affect the NRC's regulatory authority over the 

Newfield site or the; Cambridge site, including,. but not limited 
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m, the NRC s autbbrity relating^;! tp the decommissibnihg of the 

Sites, and the NRCs authority to require Shieldalloy to ppst 

separate financial assurance, above and beyond the amounts set. 

•, forth in this Settlement Agreement.•. 

51. Debtors agree not to assert any claims or causes 

of action against the New Jersey ..Spill Conpensation Fund, or 

against the United States, or its contractors or enployees. with 

respect to Prejpetition amd Postpetition Claims. including but not 

limited to: • 

i) any direct or indirect claim for reimbursement • 

from the EPA Hazardous Substance Superfund established by 26 

U.S.C, S 9507, based on sections 106(b)(2)/ 107, 111, 112, or 113 

of CERCLA. 42 U.S.C. SS 9606(b) (2), 9607, 9611, 9612, or 9613, or 

any other provision of law; and 

"'. , i i ) any claims arising out of the response or natural 

resource. damages assessment actions at the Sites for which the 

United States' Prepetition and Postpetition claims were incurred. 

52. Nothingf in this Settlement Agreement shall be 

deemed to constitute approval or preauthorization of a Claim 

within the meaning of Section 111 of CERCLA, 42 U.S.C. 5 9611, or 

40 CF.R. 300.700(d), 

-' 53. In amy subsequent administrative or judicial 

proceeding initiated by New Jersey, the United States or any ' 

agency of the United States, for injunctive relief, recovery of • 

response or natural resource damages assessment costs, or other 
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, appropriate relief relating to the Sites, Debtors shall. -npt;: 

assert. m% not m^ a j ^ defense pr claim based uppn the 

principles of waiver, res -iudiear.a. cpllateral estoppel, issue 

preclusion, claim splitting, or other defeiises based upon any -

•• contention that the claims raised in the subsequent proceeding 

•̂ were or should have been brpught in the instant case; provided, 

however^ that nothing in this paragraph: (i) affects the 

settlement of the Prepetition amd Postpetition Claims 

specifically settled pursuant to paragraph 7 of this settlement 

Agreement; and (i i ) affects Metallurg's right to raise the 

discharge granted to i t pursuant to section ii41(d) of the 

Bankruptcy Code as a defense in any subsequent proceeding before 

an agency or court of cottpetent jurisdiction. 

PAYMENTS MADE PURSUANT TO THIS AGREEMENT 

54, Payments Co be made under this Settlement 

Agreement on account of BPA'e amd DOI's response and natural 

resource dainages assessment' cost claims pursuant to paragraph 7 .• 

and the C i v i l Penalty Claim pursiiant to paragraph 8 shall be made 

by check made payable to the "United states of America^ and sent 

to: 

Chief, Environmental Protection Unit 
United States Attorney's Office 

- Southem District of New York 
100 Church Street, I9th floor 
New York, New York 10007 
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At the tiiniB bf ainy paj^estt of EPA's response cost 

claims relatixig to the Newfield site pursuamt to paragraph 1, 

Shieldalloy shall send notice that such payment has been made to: 

U.S. EPA Region I I 
Emergency amd Remedial Response Division 
New Jersey Remediation Branch 
Southem New Jersey Remediation Section 

Attn: Shieldalloy Superfund Site Remedial Project 

U.S. EPA Region I I 
Office'of Regional Counsel -
New Jersey Superfund Branch 
New 

Attn: Shieldalloy Superfund Site Attomey 

At the time bf any payment of EPA's response cbst 

claims relating to the Cambridge site pursuant to paragraph 7, • 

Shieldalloy shall send notice that such payment has been made to: 

U.S. EPA Region V 
77 West Jackson Boulevard 
Chicago, Illinois 60604-3507 

Attn: Shieldalloy Superfund Site Attorney 

At the time of any payment of DOI's claims pursuant to 

paragraph 7. Shieldalloy shall send notice that such payment has 

been made to: 
Ms. Teresa Tamcre 
Pish and Wildlife Service . , -
Division of Finance 
4401 N. Fairfax Drive, suite 380 
Arlington,. VA 22203 

• 55. Payments of the NRC's licensing fees claims 

pursuant to paragraph 7 shall be made by check payable to the . 

"Nuclear Regulatory Conmissibn" and sent to : 

Ms. Diane B. Dandois 
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U.S. Nuclear Regulatory Commission 
Office of the Controller 
2 White Flint North 
11545 Rockville Pike 
Rockville, MD 20852 

56. Payments to be made under this Settlement 

Agreement on account of EPA's oversight costs pursuant to 

paragraph 23, shall be made by check made payable to "EPA 

Hazardous Substamce Superfund." Each check shall reference the 

naxne and address of the party making payment, the Site nanie, the 

dp^et ninnber for this action, and the United States Attpiniey's 

Office Case Nuniber and shall be sent to: 

. EPA - Region I I 
Attn: Superfimd Accounting 
P.O. Box 360188M 
Pittsburgh, PA 

At the time of such payment, Shieldalloy shall sehd 

. npt:ice that such payment has been made to: 

U.S. EPA Region I I 
Emergency and Remedial Response Division 
Nev Jersey Remediation Branch 
Southem New Jersey Remediation Section 

Attn: Shieldalloy Superfund Site Remedial Project 
..-Manager 

U.S. EPA Region ZZ 
Office of Regional Counsel 
New Jersey Superfund Branch 
New Jersey Superfund Section 

Attn: Shieldalloy Superfund Site Attozrhey 

.̂ 7:., Jagĵ atehttt ̂tbî  'be; :mde u ^ 

.|fkg§îpHir̂  

restoration planning posts pursuant to paragraph 23, shall be 

inade -by .check :made ..ipatyable . to; *i)epartment; jof the -:Ihterior).": Emch 
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check shall reference the name and address of the party making 

payment, the Site name amd location, fund accoimt number 14XS198, 

the docket number for this action^ and Shall be sent to: 

Fish and wildlife Service 
. , Division of Finamce 

4401 North Fairfax Drive -
Room 380 • 

Arlington, VA 22203 '. 

58. Payments to be made undei: this Settlement 

Agreement on account of New Jersey's 

. a. ' Prepetitipn response, cost claims pursuamt to 

paragraph 71, 

b. Prepetitipn Spill Fund Authprizatipn claim 

pursuant tP paragraph 7j, 

c. Administrative claim pursuant to paragraph 7fc 

tor costs postpetition in the amount of 

$245,825.88, and 

d. Penalty assessments pursuant to pauragraph 9, 

shall be made by sepayat^ checks each made payable to the 

•Treasurer, State of New Jersey" and sent to: 
NJDEP, Bureau of Revenue 
CN 417 

Trenton, NY 08625-0417 

Payments to be made under this Settlement Agreement on 

account OfNew Jersey's 

a. Administratiye claira pursuant tp paragraph 7k, in 

the amount of not less than 1̂ 17,086.24 but not 
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inore; than $24 ,416 . &i a^ 

. and, ^ • -

b- Natural resource damage claim for ground water 

pursuant to paragraph 71, 

shall be made by peparate £2isals payaible to the "Treasurer, State 

of New Jersey" and sent to: 

Martin McHugh, Chief 
.'- NJDEP, Office of Natural Resource Damages 
' -•, CN 404 - V 
' • Trent on, NJ 08625-0417 

RETENTION OV RECORDS 

• 59. Until lo years after the effective date of this 

Settlement Agreement, Debtors shall preserve and retain a l l 

recprds and. documents now in their poseessipn, custody or 1 

control, br which come into their possession, custody or control, 

,that, relate in any manner to response actions taken at the'Sites/ 

or to the l i a b i l i t y of any person for. response actions conducted 

and to be conducted at the Sites, regardless of any corpbrate , 

retentipn pplicy tc the Ccntrary. This • shall npt • supersede the 

document retention requirements in the NJ ACO, and such 

requiremehts shall remain in effect. 

60. After the conclusion of the document retention • 

period i n the preceding paragraph. Debtors shall nbtify the 

United States and the ̂ 5t*tiS; -Of; New Jersey :att̂  least 90 days pripr 

to the destructibii of any such records or documehts, and, upon . 

request by the United States or the State of New Jersey, Debtors 
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Shall delivei- any such i'ecdjrdS pr documehts t© the United States 

or the S t:ate of New Jersey * Debtors niay assert that certain 

documents, • records, • -iiii;' bther information are privileged under the 

;-attorney-clieiit .;.privilegi other priyi:le§e reco^M^^ -

federal or state law. If Debtors assert such a privilege, they 

shall provide the United States and New Jersey with the 

following; 1) the title of the document, record,^ or information; 

2) the date of the document, record, or information; 3) the naune 

and title of the author Of the docunient, record, or information; 

4) • the name 'and ;titifs'• of each addressee .and recipient; 5) a 

description of the subject matter of the document, record or , 

information; and 6) the privilege asserted. If a claim of 

privilege applies' only ̂itb;,̂;a- portion of a document, the document .• 

shall be provided to the United States and the State of New . 

Jersey in redacted form to mask only the privileged information. • 

„ Debtors shall retain a l l records and documents that they claim' to 

-be- privileged until the United States and the State pf New Jersey 

have had a reasonable opportimity to dispute the privilege claim. 

61. By signing this Settlonent Agreement, Shieldalloy 

and lietailurg^ each ,;cfertifies individually that, to the best of ' 

its Ichbwledge and belief, i t has fully conplied in a l l inaterial 

respects with any and a l l requests from the United States and New 

jersey for information regarding the Sites. " • • . , 

NOTZCBS AND SUBMISSIONS 
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• .- • 62. - Whenever, .under the terms bf this Settlement . 

Agreement, written notice is required to be. given, or a irepoirt or 

other docaoment is required to be sent by one party to amocher. i t 

shall be directed to the individuals at the addresses specified . 

below via U.S. certified mail, retum receipt requested, imless 

those ixidividualB or their successors give notice of a change of 

address to the other parties in writing. All notices and 

submissions shall be considered effective upon receipt, unless 

otherwise provided. Except as otherwise provided in this 

Settlement Agreement, written notice as specified herein shall 

constitute conplete satisfaction of any trritten notice -,-

requirement in the Settlement Agreenuint with respect to the 

United States, EPA, DOI. New Jersey, NJDEP, and the Debtors, 

'it:.; As to tl)e State of New Jersev; 

Donna Gaffigan, Case Manager . 
NJDEP, Bureau of Federal Case Management 
CN 028 
Trenton, NJ 08625-0028 
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Martin McHugh, Chief 
NJDEP, Office of Natural ReSbUrCe Damages 
CN 404 , 
Trenton, NJ 08625-0417 

Kenneth W. Elwell, Deputy AttdrnSy General 
25 Maurket Street 
Jus t i ce Conpl ex 
CN 093 
Trenton, NJ 08625-0093 

b. As to the United Statea of Amgri^a^ 
The United States" EPA 
Office of Regional Counsel 
290 Broadway 
New York, New York 10007 
Attn: Shieldalloy-Site Attorney 

The United States EPA 
Office of Regional Counsel 
Emergency and Remedial Response 

Division 
290 Broadway 
New York, New York 10007 
Attn: Remedial Project Manager 

united States Department of the Interior . 
Division of Conservation and Wildlife 
1849 "C" Street, NW 
Waishington, D.C. 20240 
Attn: Shieldalloy Attomey 

United States Attorney's Office 
Southei^i District of New Yoric 
100 Church Street 
New York, New York 10007 
Attn: Chief, Environmental Protection Unit 

:C*i. As to the Debtors; 

Shieldalloy Metallurgical Cprporatibh 
P.O. Box 768 
12 West Bpulevard 
Newfield, NJ 08344 
Attn: Environmental Manager 

Weil, GPtshal & Manges LLP 
1615 L Street, N.W, Suite 760 
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Washington, DC 20036 
Attn: David Berz, Esq. , . 

LODGING AMD OPPORTUNITY FOR PUBLIC COHMB̂ rT 

• •; • 63. The United States agrees that notice of this 

settlement Agreement shall be expeditiously published in the 

Federal Register in accordance with CERCLA section 122 (i)., 42 

U.S.C. 5 922(1), and that public comnentB, i f any, will be ta3cen 

and corisidered during the required 45 day notice and conment 

period. The United States ireserves the right to withdraw or 

withhold its consent to the Settlement Agreement i f the public 

comments disclose facts or considerations which indicate that the 

Settlement Agreement i s inappropriate, inproper or inadequate. 

64, The D^torS shall request that this Settlex&ent 

Agreement be approved by the BanJcruptcy Court pursuant to the 

order confirming the Debtors' Plan of Reorganization. ; 

• :-''-̂S;., If for any reason (i) the Court by Final Order 

should decline to approve this Settlement Agreement, (ii) the • 

Settlement Agreement is withdrawn by the United States as- • 

• provided in paragraph 63,' ( i i i ) the Settlement J^feement -iit^ hot , 

approved by a Pinal Order, or (iv) the Chapter l l Cases are 

dismissed or converted to cases under Chapter 7 of the Bamlcruptcy 

Code before the effective date of a Plan of Reorganization: (a) 

this settlement Agreemeiit Shall be null and void and the parties -

shall not be bound hereunder or under any documents executed in 

• connection herewith; (b) . the parties shall have no liability to ' 
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one another arising out of or in connection with this Settlement 

Agreement or under any documents executed in connection herewith; 

(c) the Federal Proofs of Claim shall not be deemed to be 

discharged and the Debtors may, unless the Chapter 11 Cases are 

dismissed or converted to cases under (Chapter 7 of the Bankruptcy 

Code, file objections amd/or file a motion for estimation of such 

claims (which the United States may oppose); (d) the New Jersey 

Proofs of Claim shall not be deexned to be discharged amd the , 

Debtors inay, linless the Chapter 11 Cases are dismissed or 

converted tp cases under Chapter 7 pf the BanJcruptcy Cede. - fi l e • 

' pbjecticns and/pr file â- motion for estimation of such claims 

. (which New Jersey may oppose); (e) this Settlement Agreement and 

any documents prepared in coimection herewith shall have no 

residual, or probative effect or -value, and i t shall be as i f they 

had never been executed; and (f) this Settlement Agreement, amy 

statements made in connection with settlement discussions, and 

any doci;tfnents prepared in connection herewith may not be used as 

evidence in any litigatibn between tbe parties, 

• 66. The Debtors shall not propose ahy Plaxi of 

Reorganization or take any other action in the Chapter 11 Cases 

that is inconsistent with the terms and provisibns bf this • • • ' 

Se tti ement - Agraement, The United States and New Jersey reserve 

all of their rights to object •^;tb any Plan of" Reprgamizaktipn filed 

by the Debtors, except that the United States and New jersey 

agree that they will not object to amy provisions in the Plan of • '• . - ̂ ' ' ' - -'. ' '•''.-.'. . ' 
: ' 4,8 : 
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. Rebrganiisation that are consistent with this Settlement ' 

Agreement. 

: ' . : : • • 'INTEGRATION AND COUNTERPARTS 

67. Tbis Settlement Agreement and any other documents 

.- to be executed in connection herewith constitutes the sole and • 

conplete agreement of the parties hereto with respect, to the .. . 

matters addressed herein, amd supersedes any prior understandings 

or oral or written agreements conceming the subject matters of 

this settlement Agreement. Except as otherwise provided herein, 

i t is understood and agreed that this Settlement Agreement does 

not si^ersede the NJ ACO. This Settlement Agreement may not be . 

amended except by a. writing signed by the party or parties sought 

to be bound thereimder. 

68. This Settlement Agreement may be executed in 

. counterparts each of which shall constitute an original amd a l l • 

of which shall coiistitute one and the same agreement. 

RETENTION OP iSUHlSOlCmOVl 

-.. 69. - Except as provided below with respect to the NJ -

ACO and the LOC Trust Account;, the United States Bankruptcy Court 

fox the Southem District pf New Yprk shall retain exclusive 

jurisdicticn pf the subject matter pf this Settlement Agreement 

amd the parties heretp fpr the duratipn ot the terms and 

precisions pf this Settlement Agreement with respect to the • (i) , 

dischargeability of any claiins referred to under this Agreement • 

and (ii) any issues with respect to the Joint Financial Assurance 
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• :Fuhd fbr. thS: ;;gÛ bŜ _' c>f;: .•ehablihg: ̂-any • of'ithe -•parties tO; -.a^ly ,̂tb:;• 

the court . in accordance with the dispute resolution ; procedure 

Bet forth in paragraphs 28-36 for such further order, direction 

and relief as may be; 

• coMtiructioh .br-'iihterî etation;-'.of;; the; ;for̂ egoing' ;matter8 ••uhder" • 

';thi8; iSettleineht, .Agreement •or'•to- -affectuate •OJr̂  •*hfbrce;' conpliance 

. with its, termsv .•.'The ;New jersey Superi^ • 

exclusive jurisdiction over ajrjr issues that may arise with 

respect to the Nj ACO and the L^ With the 

exception of the dischargeability of claims referred to tmder 

this Settlement Agreement, this Settlement Agreement does not 

confer jurisdiction on the Bankruptcy Court for the Southem 

District of New York cxver tbe Debtors' obligatipn to remediate or 

otherwise address environmental violations at the Newfield site. 

Any dispute between the Debtors and New Jersey conceming the LOC 

Trust Pimd, whether any Environmental Project ia conplete, 

whether a refund ic to be made from the Joint Financial Assurance 

Fund or the LOC Tmst Account, and the nature and extent of the 

Debtors' obligations under the NJ ACO, shall be resolved as 

provided in the NJ ACO. Nothing in this paragraph shall affect 

the dispute resolution pirocedures set forth in.paragraphs 28-36, 

including the Bamkruptcy Court's jurisdiction, pursuant to 
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paragraph 34, to adjudicate any'dispute between EPA and the 

•D̂ tbrs;; as tb whether a refund Is to be made from the LOC Trust 

Account. 

TfiB UNDERSIGNED PARTY ENTERS INTO THIS SBTTLSMBBT A6RSBMBNT FOR T8B STATE OF NEW JERSEY: tfoKnanBtn ruR 

Peter Vemiero 
Attomey General of New Jersey 
Attomey for New Jersey 

Department of Enivironmental 
Protection 

Bv: ^^^^(^^X^(^^ 
Kto%fth W. Elwell* 
Deputy Attomey General 

S M ^ i ^ ^MtT3f : ^ i E R S INTO THIS SBTrLKMBHT AGREBffiNT *0R 
'TB(B 13̂ BSiTp^^^ 

P>f^_i,i ^ 
the*%.n 

David R̂  Betz 
DB 4517 
A Member of the^lrm 
Weil, Gotshal 6 Manges LLP 
Attorneys for Debtors in 

Possession 
767 Fifth Avenue 
New York, New York 10153 
(212) 310-8000 

TBB UNDERSIGNED PARTIBS ON THH AITACEBD PAGES ENTER INTO OTS 
ETTLEMBIir AGREEMENT FOR THB UNITED STATES OF AMBRZC*A: 

SO ORDERED this ri^^ih day 
of Fcbruaryt 1997 

'tm:. ... 
Uuil^d\States Baiiki^^cy 
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MARY JO WHITE 
United. States Attomey for the 
lî outhern-:-:, i^istr lc of ;New. -York , 
Attomey for the United -States 

America • •* ' ' 

5WARD(A. SMITff;^a>*<61) 
JEFFREY OESTraRjTCHER (JO-8935) 
Assistant United States Attorneys 
100 Church Street - - 19th Floor 
New York, New York 10007 
T e l . No.: (212) 385-4477 



LOIS J. SCHIFFER/ 
Assistant Attorney General 
:EhvironpBrltal and'Naturai; .jRes-oiirpeŝ  

Division , ' J ' . . ' . . ' ' 
U. 5. Department «f j u s t i c e 
Washington, D.C. 20530 

HENRY S. (FRIEDMAN 
Senior Attorney . . 
Envirbnmental Enforcement Section 
Ehyirbnffieii^ ahd Natural F^SburceS 
.• Division 
UvS. DepairtBient bf justicii 
P.O.. Box 7611 -
Washington, D.C. 20044-7611 



FOR THE iCfSltKO STATES ENVIRONMBNTAL I^ROTBCTiON AGfiifdY, REGION II 

BY: „ ^ 

JEAMHE M. FOX 
RegLbnal Administrator 
RegtjLon I I 
U.S. Environmental Protection Agency 

DATED: l2/:in/^ 


